PROFFERS
SOUTH STATION, LLC
RZ 1996-MV-037

February 17, 1998

Pursuant to Section 15.2-2303(A), of the Code of Virginia, 1950 as amended, and Section
18-204 of the Zoning Ordinance of Fairfax County, the property owner and applicants, for themselves
and their successors or assigns (hereinafter collectively referred to as the “Applicant™) in this
rezoning, proffer that the development of the parcel under consideration and shown on the F airfax
County tax map as tax map reference 107-4 ((1)) 17A (hereinafter the “Property”) will be in
accordance with the following conditions, subject to approval of this rezoning application. The
proffered conditions are:

L DEVELOPMENT PLAN -

a.

The Property shall be developed in substantial conformance with the Conceptual
Development Plan (“CDP”) dated January 14, 1998 (3 sheets) prepared by Dewberry
& Davis; provided, however, that minor modifications may be permitted when
necessitated by sound engineering or which may become necessary as part of final
engineering, as determined by the Department of Environmental Management
(“DEM™).

Notwithstanding that the CDP/FDP is the subject of Proffer of 1A above, the
Applicant, its successors and assigns shall have the option to request Final
Development Plan Amendments ("FDPA") from the Planning Commission for the
entire plan or portions thereof in accordance with the provisions set forth in Section
16-402 of Zoning Ordinance without the need for the approval of a proffered
condition amendment.

Applicant shall develop no more than 989 units on the Property. A maximum of 301
are proposed to be single-family detached houses and a maximum of 688 are
proposed to be multi-family units.

Pursuant to Part 8 of Article 2, the Applicant shall provide affordable dwelling units
(“ADUs”) on the property subject to such modifications and/or amendments which
may occur to the Zoning Ordinance. Applicant shall ensure that the ADUs are
distributed in various locations of any of the multi-family sections (Land Bay A-2, G
or K} of the proposed community.
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€. All homes shall meet the thermal guidelines of the Virginia Power Energy Saver
Program for energy efficient homes or its equivalent, as determined by DEM for either
electric or gas energy systems.

f. All multi-family unit land bays shall have a minimum of two (2) off-street parking
spaces per unit.

PERMITTED USES -

The following uses shall be permitted in the applicable PDH-5 or PDC District portion of the
Property, subject to being shown on an approved final development plan:

PDH-5 District

. Single-Family Detached, Residential
. Multi-Family, Residential

’ Community Recreation

. Elderly Housing
. Medical Care Facility
’ Temporary Park and Ride Lot

PDC District
. Retail
. Personal Service Establishment
. Office
’ Eating Establishment
. Theater
. Financial Institution
. Child Care
. Service Station
’ Quick Service Food Store
* Commercial Recreation
.. Hotel
. Fast Food Restaurant
. Church )
» Health Club N

. Medical Clinic
. Veterinarian
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3.

NOISE ATTENUATION -

a,

For any residential units within a noise impact zone of 65 dBA Ldn within 500 feet
from the centerline of Interstate 95, a maximum interior noise level of 45 dBA Ldn
shall be achieved. Such standard may be met by employing some or all of the
following:

) Exterior walls shall have a laboratory sound transmission class (“STC”) rating
of at least 39.

(1) Doors and windows shall have a laboratory STC rating of at least 28, If
windows constitute more than 20% of any facade, they should have the same
laboratory STC rating as wails. '

(iif)  Measures to seal and caulk between surfaces shall follow measures approved
by the American Society for Testing and Materials to minimize sound
transmission.

The Applicant may pursue other methods of mitigating highway notse if it can be
demonstrated, through an independent noise study for review and approval by DEM,
that these methods will be effective in reducing interior noise levels to 45 dBA Ldn
or less, or that noise impacts are less than forecasted by County staff,

Prior to final site plan approval for the development of Land Bay A-2, the Applicant
shall submit a noise study to determine the extent of exterior noise adjacent to the
proposed buildings. Applicant shall implement mitigation measures if deemed
necessary by the study, as approved by DEM.

STORMWATER MANAGEMENT/BEST MANAGEMENT PRACTICES -

If not waived by DEM, Stormwater Management (SWM) shall be provided via the pond
shown on the CDP/FDP. If required, such pond shail comply with Best Management
Practices (“BMP”) as required by the Public Facilities Manual (“PFM?).
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HOMEOWNERS ASSOCIATION -

a.

The Applicant shall convey any open space areas not dedicated to the Board pursuant
to Paragraph 12 and private roads as shown on the CDP/FDP to a corporate
homeowners association.

Any conversion of garages that will preclude the parking of vehicles within the garage
is prohibited. A covenant setting forth this restriction shall be recorded among the
land records of Fairfax County in a form approved by the County Attorney prior to
the sale of any lots and shall run to the benefit of homeowner’s association, which
shall be established, and the Board of Supervisors. Prospective purchasers shall be
advised of this use restriction prior to entering into a contract of sale.

Applicant shall record a covenant prohibiting the storage and/or parking of
recreational vehicles (boats, trailers, and mobile homes) on the private street system
within the property, except in specific areas designated by the HOA. Each Deed of
Conveyance to the purchasers of lots shall expressly contain this disclosure and
prospective purchasers shall be advised of this restriction prior to entering into any
contracts of sale.

The covenants reference the Proffer numbers 5.a. and 5.b. above shall run to the
benefit of the homeowner’s association and Fairfax County and will be approved by
the County Attorney prior to the first, individual residential lot.

All private streets shall be constructed pursuant to PFM pavement section standards
for subdivision streets.

TREE PRESERVATION -

a.

The Applicant will adhere to the limits of clearing and grading as generally shown on
the CDP/FDP. The limits of clearing and grading, as shown on the CDP/FDP, shall
be flagged prior to any permitted clearing and grading activity. Limited clearing, to
the minimum extent feasible, will be permitted for the installation of utilities,
stormwater management and trails, if such are determined necessary by DEM.

Subject to natural deterioration/destruction, the Applicant shall make best efforts to
preserve the Monarch beech tree adjacent to the VRE Station, as generally located
on the CDP/FDP. Applicant shall place a four (4) foot high orange blaze fence
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around the periphery of the Monarch beech tree, as generally shown on the FDP, prior
to grading or construction activity adjacent to the tree.

Prior to any clearing and grading on the site, the Applicant shall coordinate with the
Urban Forester to identify and flag trees adjacent to the limits of clearing and grading
which are appropriate and feasible for preservation. The driplines of those trees shall
be fenced with four (4) foot high fencing or other suitable barrier as determined by the
Urban Forester. To prevent damage to the root, fencing shall remain in place during
all phases of construction in that Land Bay.

During site plan processing of land bays containing areas of undisturbed open space,
the Applicant shall identify limits of clearing (consistent with the FDP) in conjunction
with the Urban Forester and shall protect trees outside the limits of clearing with
preconstruction flagging and fencing.

7. LANDSCAPING -

a.

The Applicant shail plant the following vegetation within noted areas as shown on the
CDP/FDP as follows, subject to Urban Forestry approval:

1. Street trees (shade or omamental) in the median of Potomac Bend Boulevard,
subject to VDOT approval, planted 50 feet on center.

2. Street trees planted along all private streets in the single-family detached
sections of the property, as shown on the CDP/FDP.

3. Building foundation, planting peripheral and internal parking lot landscaping
and plaza landscaping within the “Town Center” as shown on the CDP/FDP.

8. TRANSPORTATION -

A

LORTON ROAD

1. At time of site plan/subdivision plan approval, or upon written request from
VDOT or Fairfax County, whichever occurs first, the Applicant shall dedicate
and convey in fee simple to the Board of Supervisors, right-of-way and
ancillary construction easements along the Property’s frontage, as shown on
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the CDP/FDP in conformance with VDOT project number 642-029-221,
Sections C-501, C-502, B-657 and B-658 dated September 2, 1994,
Stormwater management, if constructed on the Property, for VDOT project
number 642-029-221 shall be located as shown on the CDP/FDP.

In lieu of actual construction, thirty (30) months from rezoning approval or
prior to the issuance of the 429th RUP, whichever occurs first, the Applicant
shall escrow funds for the cost of construction of one-half section of the four
(4) lane divided roadway VDOT project referenced in 8.A 1. along the
Property’s frontage and for the full cost of the eastbound left-turn lane into
Potomac Bend Boulevard. The escrow amount shall be based upon DEM
estimates as approved by DEM for the cost of one-half section of a typical
four (4) lane divided roadway excluding costs associated with the bridge
improvements shown on Section B-657.

B. POTOMAC BEND BOULEVARD (Between Lorton Road and the VRE station)

l.

The Applicant shall construct the expansion of Potomac Bend Boulevard from
its current two lane section to a four lane section between Lorton Road and
the existing entrance to the VRE station. Such construction of inside lanes
shall be along the existing centerline alignment and shall be of the same
geometric design elements as the current two lane section. The Applicant
shall further construct the same full four-lane section of Potomac Bend
Boulevard from its current terminus at the existing entrance to the VRE
station to Pohick Road. Such construction shall be along the alignment
shown on the CDP/FDP. Median crossovers and entrances on Potomac Bend
Boulevard shall be located and spaced as shown on the CDP/FDP subject to
VDOT approval.

The Applicant shall construct the additional north and southbound through
lanes of Potomac Bend Boulevard, for the segment between Lorton Road and
the VRE Station (as provided in B.1. above). Base pavement for the
additional lanes shall be in place prior to the issuance of the first occupancy
permit for the site.

The Applicant shall provide left-turn deceleration lanes within the existing
median area(s) of Potomac Bend Boulevard to serve the entrance(s) to the
individual Land Bays coincident with the development of the land bay. All
turn lanes and median breaks shall be located as shown on the CDP/FDP.
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These turn lanes shall be in place prior to issuance of the first occuparncy
permit(s) for the land bay(s) which they serve.

4, The Applicant shall construct within the designated right-of-way shown on the
CDP/FDP, the extension of Potomac Bend Boulevard from its current
terminus to Pohick Road. Base pavement shall be complete upon the earlier
of a) prior to the issuance of the first occupancy permit for the Land Bays A,
B or C or b} prior to the issuance of the 429th RUP, whichever occurs first

C. POHICK ROAD

1. The Applicant shall construct left and right turn lane access improvements on
Pohick Road, as generally shown on the CDP/FDP within existing right-of-
way if possible, as determined by DEM. Such improvements shall consist of
right and left-turn deceleration lanes on Pohick Road at the intersection of
Potomac Bend Boulevard in accordance with the Virginia Department of
Transportation Standards and Specifications. At the time of connection of
Potomac Bend Boulevard to Pohick Road, the Applicant shall construct the
following road improvements within existing right-of-way, if possible, as
determined by DEM. If off-site right-of-way is necessary and Applicant
cannot obtain the right-of-way, then the provisions of Paragraph 2 below will

apply.

a. Left and right turn deceleration lanes in accordance with VDOT
standards and specifications.

b. A one-half section of a four (4) lane divided roadway section along

the Property’s Pohick Road frontage.

2 In the event that off-site right-of-way along Pohick Road is deemed necessary
by VDOT and DEM in order to construct the left and right turn deceleration
lanes as referenced in subparagraph C.1.a. above and such right-of-way is not
available pursuant to private agreement, the Applicant shall request to the
Board of Supervisors to acquire necessary right-of-way through its powers of
eminent domain, at Applicant’s expense. The Applicant’s request will not be
considered until it is forwarded, in writing, to the Director of Land
Acquisition Division accompanied by:

1 Plans and profiles showing the necessary right-of-way property;
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ii. An independent appraisal, by an appraiser who is not employed by the
County, of the value of the land taken and damages, if any to the
residue of the affected property;

. A 20-year title search certificate of the right-of-way property to be
acquired; and

v A letter of credit in an amount equal to the appraised value of the
property to be acquired and of all damages to the residue which can
be drawn upon by Fairfax County. It is also understood that in the
event the property owner of the right-of-way property to be acquired
is awarded more than the appraised value of the property and of the
damages to the residue in a condemnation suit, the amount of the
award shall be paid to Fairfax County by the Applicant within five (5)
days of said award. It is further understood that all other costs
incurred by Fairfax County in acquiring the right-of-way shall be paid
to Fairfax County by the Applicant upon demand.

Applicant shall dedicate and convey in fee simple to the Board of Supervisors
right-of-way and ancillary construction easements from the Property along the
Property’s Pohick Road frontage at time of connection of Potomac Bend
Boulevard to Pohick Road or upon demand by Fairfax County, whichever
occurs first,

D. NEW PUBLIC ROADWAY (Land Bays K and L)

1.

The Applicant shall dedicate to Board of Supervisors in fee simple right-of-
way at site plan approval for development within Land Bay K or upon demand
by Fairfax County, whichever occurs first, for and, unless built by others,
construct a new internal public roadway to serve the residential development
proposed for Land Unit X and the proposed school site to be located on Land
Unit L.

This new roadway shall be bonded at time of site plan approval of Land Bay
K and base paved prior to the issuance of the first occupancy permit for the
proposed residential development on Land Unit K.
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SIGNALIZATION

1. The Applicant shall make a contribution up to $200,000.00 ($100,000.00
each), or the actual cost, whichever is less, for the design, equipment and
installation of two (2) new traffic signals at the intersections of Potomac Bend
Boulevard with Lorton and Pohick Roads. The incremental contributions
shall be made when the respective signals are warranted in accordance with
Paragraph E.2. below.

2. The Applicant shall conduct signal warrant studies for VDOT review: a)
upon the earlier of June 1, 2002 or the issuance of the 429th RUP; and b)
thereafter upon request from Fairfax County.

3. If warranted by VDOT, the Applicant shall make a contribution to the
Department of Environmental Management, prior to bond release of Land
Bay K, a sum of $50,000.00 as a pro-rata share for the cost to design, equip,
and install a new traffic signal at the intersection of Lorton Road and the New
Public Roadway discussed in proffer 8.d.

Applicant shall reserve 50 foot wide right-of-way for potential connections of Midway
Place and the First Baptist Church Property to Potomac Bend Boulevard. Applicant
shall dedicate and convey necessary right-of-way to the Board of Supervisors for
these connections upon demand by Fairfax County.

Applicant shall provide necessary easements, purchase and construct five (5) bus
shelters and pads along Potomac Bend Boulevard. Applicant shall purchase and
construct one (1) shelter and pad along Lorton Road. The shelters shall be in the
general locations as shown on the CDP/FDP and shail be constructed prior to bond
release of the adjacent land bay.

Prior to the issuance of a Non-RUP for a building which exceeds a cumulative total
within the commercial Town Center of 150,000 square feet of the gross floor area,
or the issuance of the 429th RUP, whichever occurs first, Applicant shall contribute
funds to DEM for the development’s contribution to Lorton Area Road
[mprovements Fund in the amount of $1.44 Million Dollars as adjusted from the date
of rezoning approval according to the Construction Cost Index published by McGraw
Hill, subject to credit for the full cost of the road improvements outlined in
Paragraphs 8.A.2, 8B.1., and for one-half of the cost of Paragraph 8.D.1 (if
constructed by the Applicant.) The creditable cost of the improvements shall be
submitted to DEM for review and approval.
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At time of subdivision plan approval for Land Bays E and I, Applicant shall dedicate
pedestrian access easements for trail connections to Baker Street and Midway Place
as shown on Sheet 8 of the FDP.

The Applicant shall dedicate and convey in fee simple right-of-way and ancillary
construction easements to the Board of Supervisors upon demand by Fairfax County
for a future connection of Gunston Road extension (by others) through Land Bay M.

Prior to submission of a site plan for the extension of Potomac Bend Boulevard from
its existing terminus to Pohick Road, the Applicant shall provide engineering and
traffic studies to the Office of Transportation for review and approval. This analysis
will evaluate and determine the appropriate alignment of this connection subject to
approval of the Office of Transportation.

9. RECREATION -

a.

Applicant shall provide the active and passive recreational facilities as shown on the
CDP/FDP which include;

. Community pool.

. Two (2) tot lots.

. Trails to be field located prior to the construction generally as shown on the
CDP/FDP.

Applicant shall bond and construct the trails improvements in phases with the
corresponding development of land bays.

Prior to bond release of proffered recreation facilities, the Applicant shall provide
written estimates from its contractor(s) to DEM that the Applicant has expended, or
will expend, the equivalent of $500.00 per unit (exclusive of ADUJs) for recreation
facilities within the development. In the event that the recreation facilities provided
by the Applicant do not equal $500.00 per unit (exclusive of ADUs) the Applicant
shall contribute the balance of the amount in accordance with provistons of Section
2-704 of the Zoning Ordinance to the HOA.
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10.

11.

SCHOOL SITE -

a.

At time of subdivision plan approval for Land Bay K, or upon demand, whichever
occurs first, the Applicant shall dedicate and convey in fee simple to the Fairfax
County School Board, the 12.8 acre site and the public street running from Lorton
Road to the school site for an elementary school site.

The Applicant shall clear, grade and seed the playing fields as shown on the
CDP/FDP, simultaneously with grading activity on Land Bay K. To the extent
feasible, the fields will be regulation size.

All other improvements within Land Bay L shall be constructed by others.

VYRE PARKING -

The Applicant shall construct parking spaces within the County owned VRE station.
land, subject to the review and approval of Fairfax County and DEM, subject to
availability of land area within the VRE Station parcel and subject to an easement or
agreement granting permission of the commercial center to park within the
constructed parking spaces. The agreement will provide for (among other things) use
of the spaces by the commercial center on evenings and weekends and holidays, and
for satisfaction of required parking for uses within the PDC area pursuant to Article
11 of the Zoning Ordinance and pursuant to the shared parking approval referenced
in Paragraph 11.b. below. The Applicant shall construct the parking spaces in phases
as follows:

. 100 spaces prior to the issuance of the 400th RUP
. 150 spaces prior to the issuance of 600th RUP.
. An additional 100 spaces prior to the issuance of the 800th RUP.

Applicant shall apply to the Board for shared parking approval prior to site plan
approval of any phase of commercial development that would require off-site parking
spaces within the VRE parking lot to meet Article 11 requirements.
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12 OPEN SPACE (PUBLIC PARK - OPTIONAL) -

a.

At time of each site plan approval, the Applicant shall dedicate and convey in fee
simple to the Board, the adjoining open space, as shown on the CDP/FDP (for park
purposes) and bond the section of trail within the dedicated areas. Each section of
trail shall be completed prior to bond release for the corresponding land bay. In the
event the Board elects not to accept the dedication within 120 days from site plan
approval, the areas shall be dedicated to the homeowner’s association.

All necessary easements, including without limitation, utilities, SWM and related
ingress/egress, pedestrian trails, serving the remainder of the property shall be
conveyed with the dedication of the open space, as determined by DEM.

The Applicant shall construct sections of an eight (8) foot wide trail (TS Type II)
within the corresponding section of dedicated open space, as generally located on the
CDP/FDP. All stream crossings shall consist of fair weather crossings only.

Applicant shall remove large debris (i.e. cars, construction debris) from the dedicated
open space in consultation with the DEM inspector prior to bond release of adjacent
land bay sections.

13, CLEARING AND GRADING -

a.

*

The Applicant shall be permitted to submit grading plans on the following Land Bays
for simultaneous processing and approval with the following site plans or public
improvement plans (P/I Plan), in conformance with the FDP.

Grading Plan Simultaneous with Site Plan

Land Bays D and F Land Bay E
Land Bays B-1 and B-2 Land Bay K
Land Bays A-1 and A-2 Site Plan G

Applicant shall be permitted to file and obtain grading permits for adjacent land bays
simultaneously with public improvements plans for the road sections referenced in
paragraph 8 B. o
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14, SIGNS -

All entry feature, neighborhood, community recreation and commercial signage in
conformance with Article 12 of the Zoning Ordinance shall be in general conformance with
the illustrative signage plan shown on the CDP/FDP with respect to size and location.

15, ARCHITECTURE -

All single-family detached, multi-family and commercial buildings shall be constructed
with architectural features generally conforming to the illustrative elevations shown
on the CDP/FDP,

The architectural style and scale of the PDC District buildings shall create an
integrated design that is compatible with the proposed residential development in the
PDH-5 District. Compatibility between buildings shall be achieved through the use
of similar architectural style, materials, mass, proportions, color, and quality of design
details. Accent colors may be used on areas such as doors, windows, awnings and
other trim or architectural details as may be appropriate to convey a corporate
identity. Outdoor seating and courtyards shall be integrated with the overall design
of the restaurant/retail buildings to enhance the pedestrian character of Land Bays C,
D and F. Street furniture within Land Bays C, D and F shall be provided along
Potomac Bend Boulevard in locations to be determined by the Applicant at time of
site plan approval. All service areas, loading facilities and trash dumpsters shall be
screened from view through either fencing, landscaping or building design.

Retail buildings adjacent to Potomac Bend Boulevard shall have similar architectural
treatment on the side facing Potomac Bend Boulevard and the interior building side.

Decorative wrought iron or similar metal fencing shall be placed along Land Bay E’s
Potomac Bend Boulevard frontage across from the PDC District,

In the event the residential units constructed in Land Bay E are located in a manner
which results in the side of units being oriented toward Potomac Bend Boulevard, a
minimum of fifty percent (50%) of the side facade of each such unit shall be
constructed of brick, stucco, or other masonry type finish. There are five (5) such
units as shown on the FDP. The five (5) end units in Land Bay E shall either include
site entries similar to those shown on Sheet 13 of the FDP or shall incorporate
windows and architectural detailing on end walls to avoid any flat, blank wall
appearance.
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16.

17,

18.

19.

B

£ Subject to DEM and VDOT approval, pedestrian crosswalks within the Town Center
at established pedestrian crossings as generally shown on Sheet 10 of the FDP shall
be constructed with special paving materials, such as scored concrete, brck, or
bowmanite.

g All single-family detached units shall be constructed with a consistent character and
quality and use of materials as generally shown on Sheet 13 of the FDP.

FUTURE VRE STATION DEVELOPMENT -

At time of site plan approval for Land Bays C, D and F, Applicant shall provide necessary
easements for future utility and street connections to the VRE station property to allow future
development of the VRE station, which do not interfere with the development shown on the
CDP/FDP.

DEVELOPMENT NAME -

The PDC District portion of the Application Property shall be named “Lorton Town Center”
and signage reflecting that name shall be placed in appropriate area(s) of the development in
conformance with Article 12 of the Zoning Ordinance.

OFFICES -

Applicant shall complete construction of approximately 34,000 square feet of office space
prior to the issuance of a Non-Residential Use Permit for space within the Town Center
which exceeds a cumulative total of 150,000 square feet of commercial space.

ARCHAEOLOGY -

The Applicant, with assistance from the Fairfax County Archaeological Services, shall
perform archaeological reconnaissance Phase II and if warranted Phase III level
archaeological studies on the Property pursuant to a research design program approved by
the County Archaeologist. The County Archaeologist shail be able to amend the research
design program as necessary pursuant to field conditions.

- »

[SIGNATURES BEGIN ON THE FOLLOWING PAGE]
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